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Farm Credit Administration § 611.1123 

approval by the Farm Credit Adminis-
tration of an association merger or 
consolidation constitutes, directly or 
indirectly, either a recommendation on 
the merits of the transaction or an as-
surance concerning the adequacy or ac-
curacy of any information provided to 
any association’s stockholders in con-
nection therewith. 

(i) The notice and accompanying in-
formation required under paragraph (e) 
of this section shall not be sent to 
stockholders until preliminary ap-
proval of the merger or consolidation 
has been given by the Farm Credit Ad-
ministration. 

(j) Where a proposed merger or con-
solidation will involve more than three 
associations, the Farm Credit Adminis-
tration may require the supplemen-
tation, or allow the condensation or 
omission of any information required 
under paragraph (e) of this section in 
furtherance of meaningful disclosure to 
stockholders. Any waiver sought under 
this paragraph shall be obtained before 
preparation of the financial statements 
and accompanying schedules required 
under paragraph (e) of this section. 

(k) The effective date of a merger or 
consolidation may not be less than 35 
days after the date of mailing of the 
notification to stockholders of the re-
sults of the stockholder vote, or 15 
days after the date of submission to 
the Farm Credit Administration of all 
required documents for the Agency’s 
consideration of final approval, which-
ever occurs later. If a petition for re-
consideration is filed within 35 days 
after mailing of the notification to 
stockholders of the results of the 
stockholder vote, the constituent insti-
tutions must agree on a second effec-
tive date to be used in the event the 
merger or consolidation is approved on 
reconsideration. The second effective 
date may not be less than 60 days after 
stockholder notification of the results 
of the first vote, or 15 days after the 
date of the reconsideration vote, 
whichever occurs later. 

[50 FR 20400, May 16, 1985; 50 FR 32165, Aug. 
9, 1985, as amended at 51 FR 32441, Sept. 12, 
1986; 53 FR 50396, Dec. 15, 1988; 56 FR 2674, 
Jan. 24, 1991; 58 FR 48790, Sept. 20, 1993; 63 FR 
64844, Nov. 24, 1998] 

§ 611.1123 Merger or consolidation 
agreements. 

(a) Associations operating under the 
same title of the Act may merge or 
consolidate voluntarily only pursuant 
to a written agreement. The agreement 
shall set forth all of the terms of the 
transaction, including, but not limited 
to, the following: 

(1) The proposed effective date of the 
merger or consolidation. 

(2) The proposed name and head-
quarters location of the continuing or 
consolidated association. 

(3) The names of the persons nomi-
nated to serve as directors until the 
first regular annual meeting of the 
continuing or consolidated association 
to be held after the effective date of 
the merger or consolidation. Any direc-
tor of a constituent association may be 
designated in the agreement to serve as 
a director of the continuing or consoli-
dated association for a period not to 
exceed his or her current term, after 
which he or she must stand for reelec-
tion. However, the terms of the agree-
ment must provide for the election of 
at least one director at each annual 
meeting subsequent to the effective 
date of the merger or consolidation. 
The bylaws of the continuing or con-
solidated association shall reflect the 
provisions of the merger or consolida-
tion agreement regarding director 
terms. 

(4) A statement of the formula to be 
used to exchange the stock of the con-
stituent associations for the stock of 
the continuing or consolidated associa-
tion. No fractional shares of stock 
shall be issued. 

(5) A statement of any conditions 
which must be satisfied prior to the ef-
fective date of the proposed trans-
action, including but not limited to ap-
proval by stockholders, the supervising 
bank, and the Farm Credit Administra-
tion. 

(6) A statement of the representa-
tions or warranties, if any, made or to 
be made by any association, or its offi-
cers, directors, or employees that is a 
party to the proposed transactions. 

(7) A statement that the board of di-
rectors of each constituent association 
can terminate the agreement before 
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the effective date upon a determina-
tion by an association, with the con-
currence of the Farm Credit Adminis-
tration, that: 

(i) The information disclosed to 
stockholders contained material errors 
or omissions; 

(ii) Material misrepresentations were 
made to stockholders regarding the im-
pact of the merger or consolidation; 

(iii) Fraudulent activities were used 
to obtain stockholders’ approval; or 

(iv) An event occurred between the 
time of the vote and the merger that 
would have a significant adverse im-
pact on the future viability of the con-
tinuing institution. 

(8) A description of the legal opinions 
or rulings (including those related to 
tax matters), if any, that have been ob-
tained or furnished by any party in 
connection with the proposed trans-
action. Also, refer to paragraph (a)(5) 
of this section. 

(9) The capitalization plan and cap-
ital structure for the new institution 
and a statement that the capitalization 
plan shall comply with applicable FCA 
regulations. 

(10) Provision for the employee bene-
fits plan, its subsequent continuation 
or adaptation by the board of directors 
of the proposed institution following 
the merger or consolidation. 

(11) A statement of the authority of 
those persons designated to carry out 
the terms of the agreement, including 
the authority to waive provisions of 
the agreement and to execute any doc-
uments necessary to perfect title, on 
behalf of the constituent associations. 

(b) As an attachment to the agree-
ment, set forth those provisions of the 
charter and bylaws of the continuing 
or consolidated association which dif-
fer from the existing charter or bylaw 
provisions of the constituent associa-
tions. 

(c) Stockholders have the right to re-
consider the approval of the merger 
provided that a petition signed by 15 
percent of the stockholders eligible to 
vote of one or more of the constituent 
institutions is filed with the Farm 
Credit Administration within 35 days 
after the date of mailing the notifica-
tion of the final results of the stock-
holder vote required under § 611.1122(g). 
The Farm Credit Administration will 

review the petition to determine 
whether it complies with the require-
ments of section 7.9 of the Act. Fol-
lowing a determination that the peti-
tion complies with the applicable re-
quirements, a special stockholders 
meeting shall be called by the institu-
tion to reconsider the vote. If a major-
ity of the stockholders voting, in per-
son or by proxy, of any one of the con-
stituent institutions that is a party to 
the merger vote against the merger, 
the merger shall not take place. 

[50 FR 20400, May 16, 1985, as amended at 51 
FR 32442, Sept. 12, 1986; 53 FR 50396, Dec. 15, 
1988] 

§ 611.1124 Territorial adjustments. 

This section shall apply to any re-
quest submitted to the Farm Credit 
Administration to modify association 
charters for the purpose of transferring 
territory from one association to an-
other. 

(a) Territorial adjustments, except as 
specified in paragraph (m) of this sec-
tion, require approval of a majority of 
the voting stockholders of each asso-
ciation present and voting or voting by 
written proxy at a duly authorized 
meeting at which a quorum is present. 

(b) When two or more associations 
agree to transfer territory, each asso-
ciation shall submit a proposal to the 
district bank containing the following: 

(1) A statement of the reasons for the 
proposed transfer and the impact the 
transfer will have on its stockholders 
and holders of participation certifi-
cates; 

(2) A certified copy of the resolution 
of the board of directors of each asso-
ciation approving the proposed terri-
tory transfer; 

(3) A copy of the agreement to trans-
fer territory that contains the fol-
lowing information: 

(i) A description of the territory to 
be transferred. 

(ii) Transferor association’s plan to 
transfer loans and the types of loans to 
be transferred. 

(iii) Transferor association’s plan to 
retire and transferee association’s plan 
to issue equities held by holders of 
stock, participation certificates, and 
allocated equities, if any, and a state-
ment by each association that the book 
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